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ASSEMBLEE GENERALE EXTRAORDINAIRE 
Du 21 decembre 2016 Numero 1711/2016 


In the year two thousand and sixteen, on the twenty- first day of December, 

Before Maitre Marc Loesch, notary, residing in Mondorf-les-Bains, Grand 
Duchy of Luxembourg, 

There appeared : 

(1) Way LuxCo S.a r.l., a company governed by the laws of the Grand Duchy 
of Luxembourg, having its registered office at 2C, Rue Albert Borschette, L-1246 
Luxembourg, with a share capital of twelve thousand and five hundred euro and 
four cent (EUR 12,500.04.-), and registered with the Luxembourg Register of 
Commerce and Companies under number B 151888, (hereinafter referred to as 
“Way LuxCo”); 

hereby represented by Maitre Nicolas Baeyens, lawyer, professionally 
residing in Luxembourg, 

by virtue of a proxy given under private seal on December 13, 2016; 

(2) Whale L.P., a limited partnership governed by the laws of Jersey, having 
its registered office at 1 st floor, 23-27 Charter Place, Seaton Place, St. Helier, 
Jersey, JE2 3QL, and registered with Companies registry at the Jersey Financial 
Services Commission under number 106976, having these resolutions executed on 
its behalf by its general partner, Whale GP Limited, (hereinafter referred to as 
“Whale”); 

hereby represented by Maitre Nicoals Baeyens, prenamed, 

by virtue of a proxy given under private seal on December 13, 2016; 

(3) Capvis Equity III L.P., a limited partnership governed by the laws of 
Jersey, having its registered office at 28, New Street, JE - JE2 3TE St. Helier, 
Jersey, and registered with Companies registry at the Jersey Financial Services 


1 



Commission under number LP 909, having these resolutions executed on its behalf 
by its general partner, Capvis General Partner III Limited, (hereinafter referred to as 

“Capvis Equity”); 

hereby represented by Maitre Nicolas Baeyens, prenamed, 

by virtue of a proxy given under private seal on December 13, 2016; 

(4)Capvis III Limmat L.P., a limited partnership governed by the laws of 
Jersey, having its registered office at 28, New Street, JE - JE2 3TE St. Helier, 
Jersey, and registered with Companies registry at the Jersey Financial Services 
Commission under number LP 965, having these resolutions executed on its behalf 
by its general partner, Capvis General Partner III Limited, (hereinafter referred to as 
“Capvis Limmat”); 

hereby represented by Maitre Nicolas Baeyens, prenamed, 

by virtue of a proxy given under private seal on December 13, 2016; 

being all the shareholders of the Company (the “Shareholders”). 

The above mentioned proxies shall be annexed to the present deed for 
registration purpose. 

The Shareholders have requested the undersigned notary to record that the 
Shareholders are the sole shareholders of Way Co-Invest S.a r.l., a societe a 
responsabilite limitee governed by the laws of Luxembourg, with registered office 
at 2C, rue Albert Borschette, L-1246 Luxembourg, Grand Duchy of Luxembourg, 
with a share capital of one million one hundred thirty four thousand and five 
hundred sixty-seven euro (EUR 1,134,567.-) and registered with the Luxembourg 
Register of Commerce and Companies under number B 144042 (the "Company"), 
incorporated following a deed of Maitre Jean-Joseph Wagner on 31 December 2008 
and published in the Memorial C, Recueil des Societes et Associations number 195 
of 29 January 2009. The articles of incorporation have been amended for the last 
time by a deed of the present notary on 30 June 2015, published in the Memorial C, 
Recueil des Societes et Associations under number 2595 of 23 September 2015. 

The Shareholders recognised to be fully informed of the resolutions to be 
taken on the basis of the following agenda, which is known to the Shareholders: 

AGENDA 

1. To approve the buy-back by the Company of all of the six hundred 
seventy-two (672) class F shares and the thirty-six million eight hundred eighty- 
four thousand one hundred sixty-one (36,884,161) ordinary shares held by Way 
LuxCo, all of the eighty-two (82) class F shares and four million four hundred 
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eighty-one thousand two hundred fifty-three (4,481,253) ordinary shares held by 
Whale, all of the three hundred forty-two (342) class F shares and eighteen million 
seven hundred forty-eight thousand four hundred seventy (18,748,470) ordinary 
shares held by Capvis Equity and all of the four (4) class F shares and two hundred 
ten thousand six hundred seventy-eight (210,678) ordinary shares held by Capvis 
Lirnmat, (the class F shares held by Way LuxCo, Whale, Capvis Equity and Capvis 
Liminat respectively are collectively referred to as the “Class F Shares” and the 
ordinary shares held by Way LuxCo, Whale, Capvis Equity and Capvis Limmat 
respectively are collectively referred to as the “Ordinary Shares”), all of the Class 
F Shares and the Ordinary Shares having a nominal value of one euro cent (EUR 
0.01) each. 

2. Further to the approval of the buy-back of the Class F Shares and the 
Ordinary Shares by the Company, to acknowledge that the Company holds all of its 
Class F Shares and Ordinary Shares, with a nominal value of one euro cent (EUR 
0.01) each. 

3 . To decrease the share capital of the Company by an amount of six hundred 
three thousand two hundred fifty-six euro and sixty-two cent (EUR 603,256.62) so 
as to reduce it from its current amount of one million one hundred thirty four 
thousand and five hundred sixty-seven euro (EUR 1,134,567.-) to five hundred 
thirty-one thousand three hundred ten euro and thirty-eight cent (EUR 531,310.38) 
by cancellation of all of the one thousand one hundred (1,100) Class F Shares, and 
all of the sixty million three hundred twenty-four thousand five hundred sixty-two 
(60,324,562) Ordinary Shares each share having a nominal value of one euro cent 
(EUR 0.01). 

4 . To amend article 5 of the articles of incorporation of the Company so as to 
reflect the foregoing items of the agenda. 

5 . To confer all and any powers to the managers of the Company in order to 
implement the above. 

6. Miscellaneous. 

The Shareholders unanimously passed the following resolutions: 

FIRST RESOLUTION 

The Shareholders resolved to approve the buy-back by the Company of all the 
Class F Shares and the Ordinary Shares held by the Shareholders. 

SECOND RESOLUTION 

Further to the approval of the buy-back of the Class F Shares and the 
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Ordinary Shares by the Company, the Shareholders resolved to acknowledge that 
the Company holds all the Class F Shares and the Ordinary Shares, with a nominal 
value of one euro cent (EUR 0.01) each. 

THIRD RESOLUTION 

The Shareholders resolved to decrease the share capital of the Company by an 
amount of six hundred three thousand two hundred fifty-six euro and sixty-two cent 
(EUR 603,256.62) so as to reduce it from its current amount of one million one 
hundred thirty four thousand and five hundred sixty-seven euro (EUR 1,134,567.-) 
to five hundred thirty-one thousand three hundred ten euro and thirty-eight cent 
(EUR 531,310.38) by cancellation of all of the one hundred thousand and one 
hundred (1,100) Class F Shares, and all of the sixty million three hundred twenty- 
five thousand six hundred sixty-two (60,325,662) Ordinary Shares, having a 
nominal value of one euro cent (EUR 0.01) each. 

As a result of the cancellation of the Class F Shares and the Ordinary Shares, 
the Company’s reserves and/or profits which are available for distributions shall be 
reduced by the excess amount of the redemption value of the Class F Shares and the 
Ordinary Shares over their nominal value. 

FOURTH RESOLUTION 

The Shareholders resolved to amend the first paragraph of article 5 of the 
articles of incorporation of the Company as a result of the foregoing resolutions, 
which shall henceforth read as follows: 

“Art. 5. - Subscribed capital. The subscribed capital of the Company is set 
at five hundred thirty-one thousand three hundred ten euro and thirty-eight cent 
(EUR 531,310.38) divided into fifty-three million one hundred twenty-four 
thousand four hundred thirty-eight (53,124,438) ordinary shares (the “Ordinary 
Shares”), one hundred thousand and one hundred (1,100) class A shares (the “Class 
A Shares”); one hundred thousand and one hundred (1,100) class B shares (the 
“Class B Shares”), one hundred thousand and one hundred (1,100) class C shares 
(the “Class C Shares”), one hundred thousand and one hundred (1,100) class D 
shares (the “Class D Shares”), and one hundred thousand and one hundred (1,100) 
class E shares (the “Class E Shares”) (together referred to as the “Shares” and 
each a “Share”). Each issued share has a nominal value of one euro cent (EUR 
0,01) and is fully paid up.” 

FIFTH RESOLUTION 

The Shareholders resolved to confer all and any powers to the managers of 
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the Company in order to implement the above resolutions. 

The board of managers of the Company is notably entitled and authorised to 
make the reimbursement of capital to the sole shareholder by payments in cash or in 
kind, to set the date and other formalities of such payment and to do all other things 
necessary and useful in relation to the above resolutions. 

EXPENSES 

The expenses, costs, fees and charges of any kind which shall be borne by the 
Company as a result of the present deed are estimated at about one thousand eight 
hundred euro (EUR 1.800,-). 

DECLARATION 

The undersigned notary who understands and speaks English, states herewith 
that on request of the above appearing person, the present deed is worded in 
English followed by a French version; on request of the same person and in case of 
divergences between the English and the French texts, the English text will 
prevail. 

Whereupon the present deed was drawn up in Luxembourg, on the day 
referred to at the beginning of this document. 

The document having been read to the appearing person, known to the 
undersigned notary by surname, first name, civil status and residence, such person 
signed together with the undersigned notary, this original deed. 

SUIT LA TRADUCTION FRAN^AISE DU TEXTE QUI PRECEDE: 

L'an deux mille seize, le vingt-et-unieme jour du mois de decembre, 

Par-devant Maitre Marc Loesch, notaire de residence a Mondorf-les-Bains, 
Grand-Duche de Luxembourg, 

Ont comparu: 

(1) Way LuxCo S.a r.l., une societe a responsabilite limitee regie par les lois 
du Grand-Duche de Luxembourg, ayant son siege social au 2C, Rue Albert 
Borschette, L-1246 Luxembourg Luxembourg, ayant un capital social de douze 
mille cinq cents euros et quatre centimes (EUR 12.500,04) et immatriculee au 
registre du commerce et des societes de Luxembourg sous le numero B 151888, (ci- 
apres « Way LuxCo »), 

representee aux fins des presentes par Maitre Nicolas Baeyens, avocat, 
demeurant professionnellement a Luxembourg, 

aux tennes d’une procuration sous seing prive donnee le 13 decembre 2016 ; 

(2) Whale L.P., un limited partnership regi par les lois de Jersey, ayant son 
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siege social au l er etage, 23-27 Charter Place, Seaton Place, St. Helier, Jersey, JE2 
3QL et immatricule aupres du Companies registry du Jersey Financial Services 
Commission sous le numero 106976, Whale GP Limited, son general partner, 
execute ces resolutions en son nom, (ci-apres « Whale »); 

representee aux fins des presentes par Maitre Nicolas Baeyens, prenomme(e), 
aux ternies d'une procuration sous seing prive donnee le 13 decembre 2016; 

(3) Capvis Equity III L.P., un limited partnership regi par les lois de Jersey, 

ayant son siege social au 28, New Street, JE - JE2 3TE St. Helier, Jersey, et 
immatricule aupres du Companies registry du Jersey Financial Services 

Commission sous le numero LP 909, Capvis General Partner III Limited, son 

general partner, execute ces resolutions en son nom (ci-apres « Capvis Equity ») ; 

representee aux fins des presentes par Maitre Nicolas Baeyens, prenomme(e), 
aux ternies d'une procuration sous seing prive donnee le 13 decembre 2016; 

(4) Capvis III Limmat L.P., un limited partnership regi par les lois de Jersey, 

ayant son siege social au 28, New Street, JE - JE2 3TE St. Helier, Jersey, et 
immatricule aupres du Companies registry du Jersey Financial Services 

Commission sous le numero LP 965, Capvis General Partner III Limited, son 

general partner, execute ces resolutions en son nom (ci-apres « Capvis 
Limmat ») ; 

representee aux fins des presentes par Maitre Nicolas Baeyens, prenomme(e), 
aux ternies d'une procuration sous seing prive donnee le 13 decembre 2016 ; 
etant collectivement les associes de la Societe (les « Associes »). 

Lesdites procurations resteront annexees aux presentes aux fins 
d ’ enregistrement . 

Les Associes ont requis le notaire soussigne d’acter que les Associes sont les 
seuls associes de Way Co-Invest S.a r.l., une societe a responsabilite limitee regie 
par le droit luxembourgeois ayant son siege social au 2C, Rue Albert Borschette, L- 
1246 Luxembourg, Grand-Duche de Luxembourg, avec un capital social d’un 
million cent trente-quatre mille cinq cent soixante-sept euros (EUR 1.134.567,-), et 
immatriculee au Registre du Commerce et des Societes de Luxembourg sous le 
numero B 144042 (la « Societe ») constitute suivant un acte de Maitre Jean-Joseph 
Wagner en date du 31 decembre 2008 publie au Memorial C, Recueil des Societes 
et Associations le 29 janvier 2009, numero 195. Les statuts de la Societe ont ete 
modifies pour la derniere fois par le present notaire suivant acte du 30 juin 2015, 
publie au Memorial C, Recueil des Societes et Associations sous le numero 2595 du 
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23 septembre 2015. 

Les Associes reconnaissent etre parfaitement au courant des decisions a 
intervenir sur base de l’ordre du jour suivant, lequel est connu des Associes : 

ORDRE DU JOUR 

1. Approbation du rachat par la Societe de toutes ses six cent soixante-douze 
(672) parts sociales de categorie F et trente-six million huit cent quatre-vingt-quatre 
mille cent soixante-et-une (36.844.161) parts sociales ordinaires detenues par Way 
LuxCo, de toutes ses quatre-vingt-deux (82) parts sociales de categorie F et quatre 
million quatre cent quatre-vingt-un mille deux cent cinquante-trois (4.481.253) 
parts sociales ordinaires detenues par Whale, de toutes ses trois cent quarante-deux 
(342) parts sociales de categorie F et dix-huit million sept cent quarante-huit mille 
quatre cent soixante-dix (18.748.470) parts sociales ordinaires detenues par Capvis 
Equity et de toutes ses quatre (4) parts sociales de categorie F et deux cent dix mille 
six cent soixante-dix-huit (210.678) parts sociales ordinaires detenues par Capvis 
Liminat, (les part sociales de categorie F detenues respectivement par Way Luxco, 
Whale, Capvis Equity et Capvis Limmat sont collectivement designees par les 
« Parts Sociales de Categorie F », et les part sociales de ordinaires detenues 
respectivement par Way Luxco, Whale, Capvis Equity et Capvis Limmat sont 
collectivement designees par les « Parts Sociales Ordinaires » ), toutes les Parts 
Sociales de Categorie F et les Parts Sociales Ordinaires ayant chacune une valeur 
nominale d’un centime d’euro (EUR 0,01). 

2. Suite a l’approbation du rachat des Parts Sociales de Categorie F et des 
Parts Sociales Ordinaires par la Societe, constatation de la detention par la Societe 
des Parts Sociales de Categorie F et des Parts Sociales Ordinaires, chacune ayant 
une valeur nominale d’un centime d’euro (EUR 0,01). 

3 . Reduction du capital social souscrit de la Societe d’un montant de six cent 
trois mille deux cent cinquante-six euro et soixante-deux centimes 
(EUR 603.256,62) afin de le reduire de son montant actuel d’un million cent trente- 
quatre mille cinq cent soixante-sept euros (EUR 1.134.567,-), a un montant de cinq 
cent trente-et-un mille trois cent dix euro et trente-huit centimes (EUR 531.310,38), 
par annulation de toutes les mille cent (1.100) Parts Sociales de Categorie F et 
toutes les soixante millions trois cent vingt-quatre mille cinq cent soixante-deux 
(60.324.562) Parts Sociales Ordinaires ayant chacune une valeur nominale d’un 
centime euro (EUR 0,01). 

4 . Modification de Particle 5 des statuts de la Societe afin de refleter les 
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points de l’ordre du jour ci-dessus. 

5. Delegation de tous pouvoirs au gerant de la Societe afin de mettre en 
oeuvre les points ci-dessus. 

6. Divers. 

Les Associes ont unanimement adopte les resolutions suivantes : 

PREMIERE RESOLUTION 

Les Associes ont decide d’approuver le rachat par la Societe de toutes les 
Parts Sociales de Categorie F et de toutes les Parts Sociales Ordinaires detenues par 
les Associes. 

DEUXIEME RESOLUTION 

Suite a l’approbation du rachat des Parts Sociales de Categorie F et des Parts 
Sociales Ordinaires par la Societe, constatation de la detention par la Societe des 
Parts Sociales de Categorie F et des Parts Sociales Ordinaires, chacune ayant une 
valeur nominale d’un centime d’euro (EUR 0,01). 

TROISIEME RESOLUTION 

Les Associes ont decide de reduire le capital social souscrit de la Societe d’un 
montant de six cent trois mille deux cent cinquante-six euro et soixante-deux 
centimes (EUR 603.256,62) afin de le reduire de son montant actuel d’un million 
cent trente-quatre mille cinq cent soixante-sept euros (EUR 1.134.567,-), a un 
montant de cinq cent trente-et-un mille trois cent dix euro et trente-huit centimes 
(EUR 531.310,38), par annulation de toutes les mille cent (1.100) Parts Sociales de 
Categorie F et toutes les soixante millions trois cent vingt-quatre mille cinq cent 
soixante-deux (60.324.562) Parts Sociales Ordinaires ayant chacune une valeur 
nominale d’un centime euro (EUR 0,01). En consequence de l’annulation de toutes 
les Parts Sociales de Categorie F et de toutes les Parts Sociales Ordinaires, les 
reserves et/ou benefices de la Societe qui sont disponibles pour distribution seront 
reduites d’un montant egal au montant de la valeur de rachat des Parts Sociales de 
Categorie F et des Parts Sociales Ordinaires qui excede leur valeur nominale. 

QUATRIEME RESOLUTION 

Les Associes ont decide de modifier Particle 5 des statuts de la Societe qui 
aura dorenavant la teneur suivante : 

« Art. 5. - Capital social souscrit. Le capital social de la Societe est fixe a 
cinq cent trente-et-un mille trois cent dix euro et trente-huit centimes (EUR 
531.310,38) represente par cinquante -trois millions cent vingt-quatre mille quatre 
cent trente-huit (53.124.438) parts sociales ordinaires (les “Parts Sociales”), mille 



cent (1.100) parts sociales de categorie A (les “Parts Sociales de Categorie A”), 
mille cent (1.100) parts sociales de categorie B (les “Parts Sociales de Categorie 
B”), mille cent (1.100) parts sociales de categorie C (les “Parts Sociales de 
Categorie C”), mille cent (1.100) parts sociales de categorie D (les “Parts Sociales 
de Categorie D”), et mille cent (1.100) parts sociales de categorie E (les “Parts 
Sociales de Categorie E”) (ensemble les « Parts Sociales » et chacune une « Part 
Sociale »). Chaque part sociale a une valeur nominale d’un centime d’euro (EUR 
0,01) et est entierement liberee. » 

CINQUIEME RESOLUTION 

Les Associes ont decide de conferer tous les pouvoirs aux gerants de la 
Societe pour mettre en oeuvre les resolutions prises ci-dessus. 

Le Conseil de gerance de la Societe est notamment mandate et autorise a 
rembourser le capital aux associes par paiement en especes ou en nature, a fixer la 
date et toute autre modalite de ces paiements, et a prendre toute autre mesure 
necessaire et utile en relation avec les resolutions prises ci-dessus. 

FRAIS 

Les frais, depenses, honoraires et charges de toute nature payable par la 
Societe en raison du present acte sont evalues a environ a mille huit cents euros 
(EUR 1.800,-). 

DECLARATION 

Le notaire soussigne qui comprend et parle la langue anglaise, declare par la 
presente qu'a la demande du comparant ci-avant, le present acte est redige en langue 
anglaise, suivi d'une version fran 9 aise, et qu'a la demande du meme comparant, en 
cas de divergences entre le texte anglais et le texte fran 9 ais, la version anglaise 
primera. 

Dont acte 

Fait et passe a Luxembourg, date qu’en tete des presentes. 

Lecture du present acte faite et interpretation donnee au comparant connu du 
notaire soussigne par nom, prenom usuel, etat et demeure, ledit comparant a signe 
avec, le notaire soussigne, le present acte. 

(Signe) N. Baeyens, M. Loesch. 

Enregistre a Grevenmacher A.C., le 27 decembre 2016. 

GAC/20 16/1 0453. 

Re 9 u soixante-quinze euros. 

75,00 €. 
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f.f. Le Receveur, signe C. PIERRET 


Pour expedition confonne, 
Mondorf-les-Bains, le 9 janvier 2017. 
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